
HOULIHAN LOKEY, INC.
Form 424B7
May 30, 2018
Table of Contents

Filed Pursuant to Rule 424(b)(7)
Registration No. 333-221057

The information in this preliminary prospectus supplement is not complete and may be changed. A registration
statement filed with the Securities and Exchange Commission related to the securities has been declared
effective. This preliminary prospectus supplement is not an offer to sell these securities and we and the selling
stockholders are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED MAY 30, 2018

PRELIMINARY PROSPECTUS SUPPLEMENT

3,000,000 Shares

Class A Common Stock

The selling stockholders, consisting of ORIX HLHZ Holding LLC and certain of our former and current employees
and members of our management, are selling 3,000,000 shares of Class A common stock in this offering.

We will not receive any of the proceeds from the sale of our Class A common stock by the selling stockholders in this
offering.

The record date for our previously-announced regular quarterly cash dividend payable on June 15, 2018 is Monday,
June 4, 2018. This offering will close on the record date and, as a result, purchasers of the shares in this offering will
be entitled to receive the dividend payable on June 15, 2018 in respect of such shares purchased in this offering.

We have entered into a share purchase agreement with ORIX HLHZ Holding LLC, pursuant to which we agreed to
repurchase, concurrent with the closing of this offering, 697,000 shares of our Class A common stock held by ORIX
HLHZ Holding LLC at a purchase price per share equal to the price per share to be paid by the underwriters in this
offering. We refer to this transaction in this prospectus supplement as the share repurchase. This offering is not
conditioned upon the closing of the share repurchase.

We have two classes of authorized common stock, Class A common stock and Class B common stock. The rights of
the holders of Class A common stock and Class B common stock are identical, except with respect to voting and
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conversion rights. Each share of Class A common stock is entitled to one vote per share. Each share of Class B
common stock is entitled to ten votes per share and is convertible into one share of Class A common stock.
Outstanding shares of Class B common stock will represent approximately 90.5% of the voting power of our
outstanding capital stock immediately following the completion of this offering, and 90.7% of the voting power of our
outstanding capital stock immediately following the closing of the share repurchase.

Our Class A common stock is listed on the New York Stock Exchange (�NYSE�) under the symbol �HLI.� The last
reported sale price of our Class A common stock on the NYSE on May 29, 2018 was $49.50 per share.

Investing in our Class A common stock involves risks. See �Risk Factors� beginning on page S-5.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved
these securities, or determined if this prospectus supplement is truthful or complete. Any representation to the
contrary is a criminal offense.

Per
Share Total

Public offering price $ $
Underwriting discount(1) $ $
Proceeds, before expenses, to the selling stockholders $ $

(1)     See �Underwriting� for a description of the compensation payable to the underwriters.

The underwriters expect to deliver the shares of Class A common stock to purchasers on or about                 , 2018.

Goldman Sachs & Co. LLC
The date of this prospectus supplement is                 , 2018.
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You should rely only on the information contained in this prospectus supplement along with the accompanying
prospectus, as well as the information incorporated by reference herein and therein, or in any free writing prospectus
we may authorize to be delivered or made available to you. These documents contain important information that you
should consider before making your investment decision. This prospectus supplement and the accompanying
prospectus contain the terms of this offering of Class A common stock. This prospectus supplement may add, update
or change information contained in or incorporated by reference in the accompanying prospectus. If the information in
this prospectus supplement is inconsistent with any information contained in or incorporated by reference in the
accompanying prospectus, the information in this prospectus supplement will apply and will supersede the
inconsistent information contained in or incorporated by reference in the accompanying prospectus.

We, the selling stockholders and the underwriters have not authorized anyone to provide you with different
information. This prospectus supplement and the accompanying prospectus constitute an offer to sell shares of our
Class A common stock only in jurisdictions where such an offer and sale are permitted. The information in this
prospectus supplement is accurate only as of the date of this prospectus supplement, regardless of the time of delivery
of this prospectus supplement or any sale of shares of our Class A common stock.
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For investors outside the United States: We, the selling stockholders and the underwriters have not done anything that
would permit this offering or possession or distribution of this prospectus supplement along with the accompanying
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons
outside the United States who come into possession of this prospectus supplement and the accompanying prospectus
must inform themselves about, and observe any restrictions relating to, the offering of the shares of Class A common
stock and the distribution of this prospectus supplement outside the United States. See the section entitled
�Underwriting.�

S-i
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information appearing elsewhere in this prospectus supplement. This summary is not
complete and does not contain all of the information that you should consider before making your investment
decision. Before investing in our Class A common stock, you should carefully read this entire prospectus supplement,
the accompanying prospectus, as well as the information incorporated by reference herein and therein, including the
financial data and related notes and the section entitled �Risk Factors.� Some of the statements in this prospectus
supplement constitute forward-looking statements. Unless the context otherwise requires, the terms the �Company,�
�Houlihan Lokey, Inc.� �Houlihan Lokey,� �HL,� �we,� �us� and �our� refer to Houlihan Lokey, Inc., a
Delaware corporation, and, unless otherwise stated, all of its subsidiaries. We use the term �ORIX USA� to refer to
ORIX USA Corporation, a Delaware corporation and a wholly owned subsidiary of ORIX Corporation, a Japanese
corporation. References to ORIX USA as a holder of our shares mean ORIX USA acting through its indirect wholly
owned subsidiary, ORIX HLHZ Holding LLC, a Delaware limited liability company. We use the term �HL Holders�
to refer to employees and members of our management that hold our Class B common stock through the Houlihan
Lokey Voting Trust (the �HL Voting Trust�).

Overview

Established in 1972, Houlihan Lokey, Inc., is a leading global independent investment bank with expertise in mergers
and acquisitions (�M&A�), financings, financial restructurings and financial advisory services. Through our offices in
the United States, Europe, Asia and Australia, we serve a diverse set of clients worldwide including corporations,
financial sponsors and government agencies. We provide our financial professionals with an integrated platform that
enables them to deliver meaningful and differentiated advice to our clients. We advise our clients on critical strategic
and financial decisions, employing a rigorous analytical approach coupled with deep product and industry expertise.
We market our services through our product areas, our industry groups and our Financial Sponsors group, serving our
clients in three primary business practices: Corporate Finance (encompassing M&A and capital markets advisory),
Financial Restructuring (both out-of-court and in formal bankruptcy or insolvency proceedings) and Financial
Advisory Services (including financial opinions, and a variety of valuation, financial and strategic consulting
services).

Houlihan Lokey, Inc. was incorporated in Delaware on July 24, 2015. Our principal executive offices are located at
10250 Constellation Blvd., 5th Floor, Los Angeles CA 90067 and our phone number is (310) 788-5200.

Quayle Munro Acquisition Closing

On April 4, 2018, the Company completed its acquisition of Quayle Munro Limited (�Quayle Munro�), an independent
advisory firm that provides corporate finance advisory services to companies underpinned by data & analytics,
content, software, and services. Founded in 1983, Quayle Munro is based in London with a team of 40 financial
professionals. Its client list spans the globe and includes private and publicly listed companies, financial sponsors, and
entrepreneurs.

Annual Stock Grants

On May 15, 2018, the Company issued an aggregate of 1,088,295 shares of Class B common stock to employees and
executive officers pursuant to its 2016 Incentive Award Plan.

BearTooth Acquisition
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On May 22, 2018, the Company announced that it acquired BearTooth Advisors (�BearTooth�), an independent
advisory firm providing strategic advisory and placement agency services to alternative investment managers.
BearTooth was founded in 2014 and operated as a division of Riverstone Capital Services LLC and Riverstone Europe
LLP.

S-1
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The Offering

Class A common stock offered by the
selling stockholders

3,000,000 shares

Class A common stock to be outstanding
immediately after this offering and the
share repurchase

33,494,497 shares

Class B common stock to be outstanding
immediately after this offering and the
share repurchase

32,689,520 shares

Total Class A common stock and Class B
common stock to be outstanding after this
offering and the share repurchase

66,184,017 shares

Use of Proceeds We will not receive any net proceeds from the sale of shares of our
Class A common stock by the selling stockholders.

Share Repurchase We entered into a share purchase agreement with ORIX USA, pursuant
to which we agreed to repurchase, concurrent with the closing of this
offering, from ORIX USA 697,000 shares of our Class A common stock
at a purchase price per share equal to the price per share to be paid by the
underwriters in this offering. We refer to this transaction in this
prospectus supplement as the share repurchase. The closing of the share
repurchase is conditioned upon the completion of this offering. This
offering is not conditioned upon the completion of the share repurchase.

Risk Factors Investing in shares of our Class A common stock involves a high degree
of risk. See �Risk Factors� beginning on page S-5 of this prospectus
supplement for a discussion of factors you should carefully consider
before investing in shares of our Class A common stock.

New York Stock Exchange Symbol �HLI.�
The number of shares of our Class A common stock to be outstanding after this offering and the share repurchase is
based on 31,191,497 shares of Class A common stock and 35,689,520 shares of Class B common stock outstanding as
of May 29, 2018. The selling stockholders have converted or will convert existing shares of Class B common stock
into Class A common stock and sell such Class A common stock in this offering.
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Summary Consolidated Financial Data

The following tables present the summary historical consolidated financial and other data for Houlihan Lokey, Inc.
and its subsidiaries.

The summary consolidated statements of operations data for each of the fiscal years in the two-year period ended
March 31, 2018 and the summary consolidated balance sheet data as of March 31, 2018 are derived from the audited
consolidated financial statements of Houlihan Lokey, Inc. and its subsidiaries incorporated by reference in this
prospectus supplement and the accompanying prospectus.

You should read the following summary consolidated financial data in conjunction with our consolidated historical
financial statements and notes thereto and �Management�s Discussion and Analysis of Financial Condition and Results
of Operations,� included in our Annual Report on Form 10-K for the fiscal year ended March 31, 2018, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus.

The results of operations for the periods presented below are not necessarily indicative of the results to be expected for
any future period and the results for any interim period are not necessarily indicative of the results that may be
expected for a full fiscal year or any future reporting period.

Fiscal year ended

($ in thousands)
March 31,

2018
March 31,

2017

Consolidated statements of operations data:
Fee revenue:
Corporate Finance $ 528,643 $ 434,558
Financial Restructuring 294,142 307,595
Financial Advisory Services 140,579 129,938

Total segment revenues 963,364 872,091
Corporate revenues �  �  

Fee revenue $ 963,364 $ 872,091
Operating expenses:
Employee compensation and benefits 636,631 582,244
Non-compensation expenses 112,287 107,852

Total operating expenses 748,918 690,096
Operating income 214,446 181,995
Other income and expenses (3,390) 3,508

Income before provision for income taxes 217,836 178,487
Provision for income taxes 45,553 70,144

Net income $ 172,283 $ 108,343
Net (income) loss attributable to noncontrolling interest �  �  
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Net income attributable to Houlihan Lokey, Inc. $ 172,283 $ 108,343
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March 31,
2018

Consolidated balance sheet data:
Cash and cash equivalents $ 206,723
Investment securities 209,319
Total assets 1,418,841
Total liabilities 566,028
Total stockholders� equity 852,813

S-4
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should carefully consider the following
risks and all other information contained in this prospectus supplement and the accompanying prospectus and the
documents incorporated by reference herein and therein, including our financial statements and the related notes
thereto, before investing in our Class A common stock. The risks and uncertainties described below are not the only
ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material,
also may become important factors that affect us. If any of the following risks materialize, our business, financial
condition and results of operations could be materially adversely affected. In that case, the trading price of our
Class A common stock could decline, and you may lose some or all of your investment.

Risks Related to Recent Changes in Tax Laws

Recent U.S. tax law may materially adversely affect our financial condition, results of operations and cash flows.

Recently enacted U.S. tax legislation has significantly changed the U.S. federal income taxation of U.S. corporations,
including by reducing the U.S. corporate income tax rate, limiting interest deductions, permitting immediate
expensing of certain capital expenditures, adopting elements of a territorial tax system, imposing a one-time transition
tax (or �repatriation tax�) on all undistributed earnings and profits of certain U.S.-owned foreign corporations, revising
the rules governing net operating losses and the rules governing foreign tax credits, and introducing new anti-base
erosion provisions. Many of these changes are effective immediately, without any transition periods or grandfathering
for existing transactions. ASC 740 requires all companies to reflect the effects of the new law in the financial
statements for the period in which the law was enacted. Accordingly, we reduced the statutory rate that applies to our
year-to-date earnings, remeasured our deferred tax assets and liabilities based on the new rate, and recorded a
one-time deemed repatriation tax (a �toll charge�) on our foreign earnings in our reporting period ended December 31,
2017. The impacts of the legislation, including both the adjustment to the deferred tax accounts and the toll charge, are
our best estimates based on the information that is available at the time of these financial statements and may change
as additional information becomes available. Adjustments to deferred tax expense could arise if the actual timing of
future deferred tax reversals and originations differs from current estimates. As for the toll charge, the calculation
involves a number of variables and assumptions, including state tax impacts, which will continue to be refined by us
from the fourth quarter through the filing date of our federal and state tax returns. In addition, the legislation is unclear
in many respects and could be subject to potential amendments and technical corrections, as well as interpretations
and implementing regulations by the U.S. Department of the Treasury and Internal Revenue Service (�IRS�), any of
which could lessen or increase certain adverse impacts of the legislation. Furthermore, it is unclear how these U.S.
federal income tax changes will affect state and local taxation, which often uses federal taxable income as a starting
point for computing state and local tax liabilities. If an adjustment is required, it will be reflected as a discrete expense
or benefit in the quarter that it is identified, as allowed by SEC Staff Accounting Bulletin No. 118. We urge our
investors to consult with their legal and tax advisors with respect to such legislation and the potential tax
consequences of investing in our Class A common stock.

Risks Related to Our Class A Common Stock and this Offering

The dual class structure of our common stock and the existing ownership of our Class B common stock by ORIX
USA and the HL Holders through the HL Voting Trust have the effect of concentrating voting control with ORIX
USA and the HL Voting Trust for the foreseeable future, which will limit your ability to influence corporate
matters. We are controlled by ORIX USA and the HL Voting Trust, whose interests may differ from those of our
public stockholders.
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Each share of our Class B common stock is entitled to ten votes per share, and each share of our Class A common
stock, which is the stock we and the selling stockholders are offering in this offering, is entitled to one
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vote per share. Given the greater number of votes per share attributed to our Class B common stock, following this
offering and the closing of the share repurchase, ORIX USA and the HL Holders through the HL Voting Trust, which
each hold shares of Class B common stock, will collectively beneficially own shares of Class A common stock and
Class B common stock representing approximately 49.5% of the economic interest and 90.7% of the voting power of
our outstanding capital stock. ORIX USA and the HL Voting Trust will, for the foreseeable future, have significant
influence over our corporate management and affairs, and will be able to control virtually all matters requiring
stockholder approval. ORIX USA and the HL Voting Trust are collectively able to, subject to applicable law and to
the voting arrangements described under the section �Corporate Governance � Director Nomination and Removal
Process� in our definitive proxy statement filed with the Securities and Exchange Commission on July 26, 2017 and in
Part II, Item 5 of our quarterly report on Form 10-Q for the quarter ended September 30, 2017 filed with the Securities
and Exchange Commission on November 8, 2017, elect a majority of the members of our board of directors and
control actions to be taken by us and our board of directors, including amendments to our amended and restated
certificate of incorporation and bylaws and approval of significant corporate transactions, including mergers and sales
of substantially all of our assets. Such directors have the authority, subject to the terms of our indebtedness and
applicable rules and regulations, to issue additional stock, implement stock repurchase programs, declare dividends
and make other decisions.

The continued concentrated control of the HL Voting Trust and ORIX USA will limit your ability to influence
corporate matters for the foreseeable future and may materially adversely affect the market price of our Class A
common stock. It is possible that the interests of ORIX USA and the HL Voting Trust may in some circumstances
conflict with our interests and the interests of our other stockholders, including you. For example, ORIX USA and the
HL Voting Trust may have different tax positions or other differing incentives from other stockholders that could
influence their decisions regarding whether and when to cause us to dispose of assets, incur new or refinance existing
indebtedness or take other actions. Additionally, the holders of our Class B common stock may cause us to make
strategic decisions or pursue acquisitions that could involve risks to you or may not be aligned with your interests.

The holders of our Class B common stock are also entitled to a separate vote in the event we seek to amend our
amended and restated certificate of incorporation to increase or decrease the par value of a class of our common stock
or alter or change the powers, preferences or special rights of the Class B common stock in a manner that affects its
holders adversely. Future transfers by holders of Class B common stock will generally result in those shares
converting on a one-for-one basis to Class A common stock, which will have the effect, over time, of increasing the
relative voting power of those holders of Class B common stock who retain their shares in the long-term.

The trading price of our Class A common stock may be affected by limited trading volume and may fluctuate
significantly, which may affect stockholders� ability to sell shares of our Class A common stock.

There has been a limited public market for our Class A common stock and a more active trading market for our
Class A common stock may not develop. A majority of our common stock is Class B common stock that is not freely
tradeable unless and until converted into Class A common stock. Following this offering, there can be no assurance
that the selling stockholders will convert any additional shares of their existing Class B common stock into Class A
common stock and sell any such shares, or that the HL Holders will convert any additional shares of Class B common
stock into shares of Class A common stock and sell such shares in the future. These factors may result in different
prices for our Class A common stock than might otherwise be obtained in a more liquid market and could also result
in a significant spread between the bid and ask prices for our Class A common stock. In addition, without a larger
public float, our Class A common stock may be less liquid than the stock of companies with broader public
ownership, and, as a result, the trading prices of our Class A common stock may be more volatile. In the absence of an
active public trading market, an investor may be unable to liquidate its investment in our Class A common stock.
Trading of a relatively small volume of our common stock may have a greater impact on the trading price of our
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Class A common stock than would be the case if our public float were larger. We cannot predict the prices at which
our Class A common stock will trade in the future, if at all.
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We are a �controlled company� within the meaning of the NYSE listing standards and, as a result, qualify for, and
rely on, exemptions from certain corporate governance requirements. You will not have the same protections
afforded to stockholders of companies that are subject to such requirements.

We are a �controlled company� within the meaning of the corporate governance standards of the NYSE. Under these
rules, a listed company of which more than 50% of the voting power is held by an individual, group or another
company is a �controlled company� and may elect not to comply with certain corporate governance requirements,
including the requirement that a majority of the board of directors consist of independent directors, the requirement
that we have a nominating and corporate governance committee that is composed entirely of independent directors
and the requirement that we have a compensation committee that is composed entirely of independent directors. We
intend to continue to rely on some or all of these exemptions. As a result, we do not and, for the foreseeable future,
will not have a majority of independent directors and our compensation and nominating and corporate governance
committees will not consist entirely of independent directors. Accordingly, you will not have the same protections
afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE.

The trading price of our Class A common stock may be volatile or may decline regardless of our operating
performance and you may not be able to resell your shares at or above the offering price.

The market price of our Class A common stock may fluctuate significantly in response to a number of factors, most of
which we cannot control, including:

� our operating and financial performance and prospects;

� our quarterly or annual earnings or those of other companies in our industry;

� the public�s reaction to our press releases, our other public announcements and our filings with the SEC;

� quarterly variations in our operating results compared to market expectations;

� changes in, or failure to meet, earnings estimates or recommendations by research analysts
who track our common shares or the stock of other companies in our industry;

� adverse publicity about us, the industries we participate in or individual scandals;

� announcements of new offerings by us or our competitors;

� stock price performance of our competitors;
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� the limited trading market for our Class A common stock;

� the failure of research analysts to cover our common shares;

� fluctuations in stock market prices and volumes;

� default on our indebtedness;

� actions by competitors;

� changes in senior management or key personnel;

� changes in financial estimates by securities analysts;

� our status as a �controlled company�;

� negative earnings or other announcements by us or other financial services companies;

� downgrades in our credit ratings or the credit ratings of our competitors;

� incurrence of indebtedness or issuances of capital stock;

� our ability to consummate acquisitions and successfully integrate and operate acquired businesses;

S-7
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� the potential adverse impact of recent U.S. tax legislation on our financial condition, results of operations
and cash flows;

� global economic, legal and regulatory factors unrelated to our performance; and

� the other factors listed in this �Risk Factors� section.
Volatility in the market price of our common stock may prevent investors from being able to sell their Class A
common stock at or above the offering price. As a result, you may suffer a loss on your investment. In addition, stock
markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market
prices of equity securities of many companies in our industry. In the past, stockholders have instituted securities class
action litigation following periods of market volatility. If we were involved in securities litigation, we could incur
substantial costs and our resources and the attention of management could be diverted from our business.

Our share price may decline due to the large number of shares eligible for future sale.

The market price of our Class A common stock could decline as a result of sales of a large number of shares of
Class A common stock in the market after this offering or the perception that such sales could occur. These sales, or
the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the future
at a time and at a price that we deem appropriate.

Shares of common stock held by HL Holders indirectly through the HL Voting Trust are subject to lock-up
agreements that restrict their ability to transfer shares of our capital stock until at least August 18, 2018, subject to
acceleration in certain circumstances. After this period, shares of common stock held by HL Holders indirectly
through the HL Voting Trust will become transferable in three equal installments on each of August 18, 2018, 2019
and 2020; provided that the shares sold by the selling stockholders in this offering will reduce the number of shares
that become transferable on August 18, 2018. In addition, shares of our common stock held by managing directors and
certain senior corporate officers of the Company whose employment with the Company or a subsidiary thereof
terminates (other than due to a death or disability) before August 18, 2018 will be subject to transfer restrictions until
August 2022. As of May 29, 2018, 26,540,949 shares of our common stock were held through the HL Voting Trust
and subject to the lock-up agreements described above.

As of the date of this prospectus supplement, subject to the restrictions under the lock-up agreements described above
and subject to certain restrictions under the Securities Act of 1933, as amended (the �Securities Act�), the 35,689,520
shares of our Class A common stock issuable upon conversion of outstanding Class B common stock and the 28,462
vested shares of Class A common stock issued under our 2016 Incentive Award Plan to our non-employee directors
are eligible for sale. Stockholders who are subject to any of the lock-up agreements described above may be permitted
to sell shares prior to the expiration of the applicable lock-up agreement in certain circumstances, including as the
result of the waiver or termination of such lock-up agreement.

While we currently pay a quarterly cash dividend to our stockholders, we may change our dividend policy at any
time and we may not continue to declare cash dividends.

Although we currently pay a quarterly cash dividend to our stockholders, we have no obligation to do so, and our
dividend policy may change at any time. Returns on stockholders� investments will primarily depend on the
appreciation, if any, in the price of our Class A common stock. The amount and timing of dividends, if any, are
subject to capital availability and periodic determinations by our board of directors that cash dividends are in the best
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interest of our stockholders and are in compliance with all applicable laws and any other contractual agreements
limiting our ability to pay dividends. Under our Revolving Credit Facility with Bank of America, N.A., we are
restricted from paying cash dividends in certain circumstances, and we expect these restrictions to continue in the
future. Our ability to pay dividends may also be restricted by the terms of any future credit agreement or any future
debt or preferred equity securities of ours or of our subsidiaries. Future dividends,
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including their timing and amount, may be affected by, among other factors: general economic and business
conditions; our financial condition and operating results; our available cash and current anticipated cash needs; capital
requirements; contractual, legal, tax and regulatory restrictions and implications on the payment of dividends by us to
our stockholders; and such other factors as our board of directors may deem relevant.

Our dividend payments may change from time to time, and we may not continue to declare dividends in any particular
amounts or at all. The reduction in or elimination of our dividend payments could have a negative effect on our stock
price.

If securities analysts do not publish research or reports about our business or if they downgrade our Company or
our sector, the price of our Class A common stock could decline.

The trading market for our Class A common stock depends in part on the research and reports that industry or
financial analysts publish about us or our business. We do not control these analysts. Furthermore, if one or more of
the analysts who do cover us downgrades our Company or our industry, or the stock of any of our competitors, the
price of our Class A common stock could decline. If one or more of these analysts ceases coverage of our Company,
we could lose visibility in the market, which in turn could cause the price of our Class A common stock to decline.

Our anti-takeover provisions could prevent or delay a change in control of our Company, even if such change in
control would be beneficial to our stockholders.

Provisions of our amended and restated certificate of incorporation and amended and restated bylaws, as well as
provisions of Delaware law could discourage, delay or prevent a merger, acquisition or other change in control of our
Company, even if such change in control would be beneficial to our stockholders. Certain provisions of our amended
and restated certificate of incorporation and our amended and restated bylaws that could prevent or delay a change in
control of our Company include:

� the ability to issue �blank check� preferred stock, which could increase the number of outstanding shares and
thwart a takeover attempt;

� a classified board of directors so that not all members of our board of directors are elected at one time;

� the ability to remove directors only for cause;

� no use of cumulative voting for the election of directors;

� no ability of stockholders to call special meetings;

� supermajority voting provisions for stockholder approval of amendments to our certificate of incorporation
and by-laws;
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� the requirement that, to the fullest extent permitted by law and unless we agree otherwise, certain
proceedings against or involving us or our directors, officers or employees be brought exclusively in the
Court of Chancery in the State of Delaware;

� the ability of stockholders to take action by written consent; and

� advance notice and duration of ownership requirements for nominations for election to the board of directors
or for proposing matters that can be acted upon by stockholders at stockholder meetings.

These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to
elect directors of your choosing and cause us to take other corporate actions you desire. In addition, because our board
of directors is responsible for appointing the members of our management team, these provisions could in turn affect
any attempt by our stockholders to replace current members of our management team.

S-9
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In addition, the General Corporation Law of the State of Delaware (the �DGCL�), to which we are subject, prohibits us,
except under specified circumstances, from engaging in any mergers, significant sales of stock or assets or business
combinations with any stockholder or group of stockholders who owns at least 15% of our common stock.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire
us or could otherwise adversely affect holders of our Class A common stock, which could depress the price of our
Class A common stock.

Our amended and restated certificate of incorporation authorizes us to issue one or more series of preferred stock. Our
board of directors has the authority to determine the preferences, limitations and relative rights of the shares of
preferred stock and to fix the number of shares constituting any series and the designation of such series, without any
further vote or action by our stockholders. Our preferred stock could be issued with voting, liquidation, dividend and
other rights superior to the rights of our Class A common stock. The potential issuance of preferred stock may delay
or prevent a change in control of us, discourage bids for our Class A common stock at a premium to the market price,
and materially and adversely affect the market price and the voting and other rights of the holders of our Class A
common stock.

The provision of our amended and restated certificate of incorporation requiring exclusive venue in the Court of
Chancery in the State of Delaware for certain types of lawsuits may have the effect of discouraging lawsuits
against our directors, officers and stockholders.

Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (i) any
derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any of our directors, officers or stockholders to us or our stockholders, (iii) any action asserting a claim
arising pursuant to any provision of the DGCL or as to which the DGCL confers jurisdiction in the Court of Chancery
of the State of Delaware or (iv) any action asserting a claim governed by the internal affairs doctrine will have to be
brought only in the Court of Chancery in the State of Delaware, unless we agree otherwise. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to
which it applies, the provision may have the effect of discouraging lawsuits against our directors, officers and
stockholders.

S-10
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement contains forward-looking statements. All statements other than statements of historical
facts contained in this prospectus supplement may be forward-looking statements. Statements regarding our future
results of operations and financial position, business strategy and plans and objectives of management for future
operations are forward-looking statements. In some cases, you can identify forward-looking statements by terms such
as �may,� �will,� �should,� �expects,� �plans,� �anticipates,� �could,� �intends,� �targets,� �projects,� �contemplates,� �believes,� �estimates,�
�predicts,� �potential� or �continue� or the negative of these terms or other similar expressions.

Forward-looking statements involve known and unknown risks, uncertainties and other important factors that may
cause our actual results, performance or achievements to be materially different from any future results, performance
or achievements expressed or implied by the forward-looking statements. We believe that these factors include, but
are not limited to, the following:

� our ability to retain our managing directors and our other senior financial professionals;

� our ability to successfully identify, recruit and develop talent;

� changing market conditions;

� reputational risk;

� our highly volatile revenue and profits on a quarterly basis;

� strong competition from other financial advisory and investment banking firms;

� potential impairment of goodwill and other intangible assets, which represent a significant portion of our
assets;

� our ability to execute on our growth initiatives, business strategies or operating plans;

� our ability to consummate announced acquisitions;

� risks associated with our acquisitions, joint ventures and strategic investments;

� our management�s limited experience in managing a public company;
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� risks associated with our international operations;

� fluctuations in foreign currency exchange rates;

� costs of compliance associated with international broker-dealer, employment, labor, benefits and tax
regulations;

� our ability to generate sufficient cash in the future to service our indebtedness;

� our dependence on fee-paying clients;

� our clients� ability to pay us for our services;

� our potential to offer new products within our existing lines of business or enter into new lines of business,
which may result in additional risks and uncertainties in our business;

� operational risks;

� extensive and evolving regulation of our business and the business of our clients;

� substantial litigation risks;

� cybersecurity and other security risks;
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� the HL Voting Trust�s and ORIX USA�s ability to control our company;

� recent changes to U.S. tax laws that may materially adversely affect our financial condition, results of
operations and cash flows;

� other factors disclosed or incorporated by reference in this prospectus supplement or the accompanying
prospectus;

� any statements of belief and any statements of assumptions underlying any of the foregoing; and

� other factors beyond our control.
We have based these forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our business, financial condition and results of operations.
Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, you should not rely on these forward-looking statements as predictions of future events. The
events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements.

These forward-looking statements speak only as of the date of this prospectus supplement. Except as required by
applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this
prospectus supplement after we distribute this prospectus supplement, whether as a result of any new information,
future events or otherwise.
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USE OF PROCEEDS

We will not receive any net proceeds from the sale of shares of our Class A common stock by the selling stockholders.

S-13
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SELLING STOCKHOLDERS

The selling stockholders named below are offering to sell an aggregate of 3,000,000 shares of Class A common stock,
which have been issued or are issuable upon conversion on a one-for-one basis of shares of Class B common stock
currently owned by the selling stockholders.

The percentages of beneficial ownership prior to and following this offering and the share repurchase set forth below
are based on a total of 31,191,497 shares of Class A common stock and 35,689,520 shares of Class B common stock
outstanding as of May 29, 2018, and assume (i) the sale of all shares of Class A common stock offered by the selling
stockholders pursuant to this prospectus supplement and (ii) the closing of the share repurchase.

Beneficial ownership is determined in accordance with the rules of the SEC.

Shares beneficially owned prior to the offering and the
share repurchase

Shares beneficially owned following the
offering and the share repurchase

Class A Class B %
total

voting
power**

Shares
being
sold

Class A Class B %
total

voting
power**Shares

%
of

Class Shares
% of
Class

% of
Total

Shares Shares

%
of

Class Shares
% of
Class

% of
Total

Shares
ORIX USA(1) 782,000 2.5% 9,148,571 25.6% 14.8% 23.8% 1,985,983 85,000 0.3% 7,162,588 21.9% 11.0% 19.9% 
HL Voting Trust(2) �  �% 26,540,949 74.4% 39.7% 68.4% 1,014,017 �  �% 25,546,932 78.1% 38.6% 70.8% 
Paul Eric Siegart
Revocable Trust �  �% 840,177 2.4% 1.3% 2.2% 68,768 �  �% 771,409 2.4% 1.2% 2.1% 
Jeffrey I. Werbalowsky �  �% 763,146 2.1% 1.1% 2.0% 64,526 �  �% 698,620 2.1% 1.1% 1.9% 
David R. Hilty �  �% 796,998 2.2% 1.2% 2.1% 65,821 �  �% 731,177 2.2% 1.1% 2.0% 
Robert H. Hotz �  �% 681,399 1.9% 1.0% 1.8% 57,843 �  �% 623,556 1.9% * 1.7% 
William H. Hardie �  �% 580,044 1.6% * 1.5% 48,138 �  �% 531,906 1.6% * 1.5% 
Anita M. Antenucci �  �% 521,130 1.5% * 1.3% 45,065 �  �% 476,065 1.5% * 1.3% 
Ansgar Zwick �  �% 444,691 1.2% * 1.1% 38,037 �  �% 406,654 1.2% * 1.1% 
Saul Burian �  �% 455,497 1.3% * 1.2% 38,020 �  �% 417,477 1.3% * 1.2% 
Peter H. Marshall �  �% 406,724 1.1% * 1.0% 34,908 �  �% 371,816 1.1% * 1.0% 
Mark Francis �  �% 404,523 1.1% * 1.0% 35,794 �  �% 368,729 1.1% * 1.0% 
Joseph Swanson �  �% 383,973 1.1% * * 33,034 �  �% 350,939 1.1% * *
James F. Lavelle �  �% 371,662 1.0% * * 30,503 �  �% 341,159 1.0% * *
The Wilson Stock Trust �  �% 278,255 * * * 3,185 �  �% 275,070 * * *
Steven H. Tishman �  �% 245,580 * * * 21,297 �  �% 224,283 * * *
The Geer Stock Trust �  �% 236,002 * * * 19,436 �  �% 216,566 * * *
Andrew Turnbull �  �% 246,437 * * * 2,841 �  �% 243,596 * * *
The Di Mauro Stock
Trust �  �% 236,940 * * * 2,752 �  �% 234,188 * * *
Jonathan Cleveland �  �% 216,407 * * * 17,807 �  �% 198,600 * * *
Scott R. Richardson �  �% 189,015 * * * 15,985 �  �% 173,030 * * *
Matthew R. Niemann �  �% 196,544 * * * 16,046 �  �% 180,498 * * *
The Tchen Stock Trust �  �% 187,798 * * * 1,952 �  �% 185,846 * * *
Adam Dunayer �  �% 194,271 * * * 2,153 �  �% 192,118 * * *
John-Paul Hanson �  �% 200,685 * * * 2,522 �  �% 198,163 * * *
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The Alley Stock Trust(3) �  �% 166,965 * * * 13,895 �  �% 153,070 * * *
Eric Winthrop �  �% 170,656 * * * 13,764 �  �% 156,892 * * *
Christopher Croft �  �% 153,210 * * * 13,887 �  �% 139,323 * * *
Robert Louv �  �% 142,415 * * * 10,517 �  �% 131,898 * * *
John Cooper �  �% 134,173 * * * 9,961 �  �% 124,212 * * *
Manuel Martinez-Fidalgo �  �% 126,531 * * * 6,316 �  �% 120,215 * * *
Amit Patel �  �% 117,951 * * * 9,794 �  �% 108,157 * * *
Bradley Jordan �  �% 109,645 * * * 9,052 �  �% 100,593 * * *
Shoenfeld Stock Trust �  �% 107,318 * * * 8,854 �  �% 98,464 * * *
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Shares beneficially owned prior to the offering
and the

share repurchase

Shares beneficially owned following
the

offering and the share repurchase
Class A Class B

%
total

voting
power**

Shares
being
sold

Class A Class B
%

total
voting

power**Shares

%
of

Class Shares

%
of

Class

%
of

Total
Shares Shares

%
of

Class Shares

%
of

Class

%
of

Total
Shares

All other Corporate
Finance Managing
Directors who joined
the Company prior to
December 31,
2003(4) �  �% 358,848 1.0% * * 22,392 �  �% 336,456 1.0% * *
All other Corporate
Finance Managing
Directors who joined
the Company
between January 1,
2004 and
December 31,
2008(4) �  �% 191,967 * * * 10,645 �  �% 181,322 * * *
All other Corporate
Finance Managing
Directors who joined
the Company
between January 1,
2009 and
December 31,
2011(4) �  �% 459,311 1.3% * 1.2% 35,993 �  �% 423,318 1.3% * 1.2% 
All other Corporate
Finance Managing
Directors who joined
the Company
between January 1,
2012 and
December 31,
2014(4) �  �% 375,356 1.1% * * 25,684 �  �% 349,672 1.1% * *
All other Corporate
Finance Managing
Directors who joined
the Company after
January 1, 2015(4) �  �% 216,619 * * * 11,679 �  �% 204,940 * * *
All other Financial
Restructuring
Managing Directors
who joined the
Company prior to

�  �% 248,612 * * * 15,941 �  �% 232,671 * * *

Edgar Filing: HOULIHAN LOKEY, INC. - Form 424B7

Table of Contents 29



December 31,
2002(4)
All other Financial
Restructuring
Managing Directors
who joined the
Company after
January 1, 2003(4) �  �% 405,339 1.1% 1.0% 32,457 �  �% 372,882 1.1% * 1.0% 
All other Financial
Advisory Services
Managing Directors
who joined the
Company prior to
December 31,
2002(4) �  �% 170,408 * * * 3,695 �  �% 166,713 * * *

S-15

Edgar Filing: HOULIHAN LOKEY, INC. - Form 424B7

Table of Contents 30



Table of Contents

Shares beneficially owned prior to the offering
and the

share repurchase

Shares beneficially owned following
the

offering and the share repurchase
Class A Class B

%
total

voting
power**

Shares
being
sold

Class A Class B
%

total
voting

power**Shares

%
of

Class Shares

%
of

Class

%
of

Total
Shares Shares

%
of

Class Shares

%
of

Class

%
of

Total
Shares

All other Financial
Advisory Services
Managing Directors
who joined the
Company after
January 1, 2003(4) �  �% 178,670 * * * 9,702 �  �% 168,968 * * *
All other Financial
Sponsors group
professionals(4) �  �% 313,844 * * * 6,374 �  �% 307,470 * * *
All other
Corporate Finance
professionals(5) �  �% 143,102 * * * 7,270 �  �% 135,832 * * *
Other selling
stockholders who
joined the Company
prior to December 31,
2004(4) �  �% 138,446 * * * 8,826 �  �% 129,620 * * *
Other selling
stockholders who
joined the Company
between January 1,
2005 and
December 31, 2010(4) �  �% 410,300 1.1% * 1.1% 27,582 �  �% 382,718 1.2% * 1.1% 
Other selling
stockholders who
joined the Company
after January 1,
2011(4) �  �% 102,675 * * * 6,817 �  �% 95,858 * * *
Former Managing
Directors who joined
the Company prior to
December 31, 2008(4) �  �% 56,947 * * * 4,693 �  �% 52,254 * * *
Former Managing
Directors who joined
the Company after
January 1, 2009(4) �  �% 190,359 * * * 15,266 �  �% 175,093 * * *
Others no longer
employed by the
Company(4) �  �% 113,759 * * * 6,528 �  �% 107,231 * * *
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* Less than 1%.
** Represents the voting power with respect to all shares of our Class A common stock and Class B common stock,

voting as a single class. Each share of Class A common stock is entitled to one vote per share and each share of
Class B common stock is entitled to ten votes per share. For more information, see �Description of Capital Stock� in
the accompanying prospectus.

(1) The following individuals are the members of the board of directors of ORIX USA and as such may be deemed to
share voting and dispositive control of the shares of common stock held by ORIX USA: Makoto Inoue, Kazuo
Kojima, Hideto Nishitani, Yoshiteru �Terry� Suzuki, Ron K. Barger, Clint McDonnough and Paul Wilson. These
individuals disclaim beneficial ownership of the shares held by ORIX USA. ORIX USA�s shares are held directly
by ORIX HLHZ Holding LLC, a Delaware limited liability company, which is indirectly wholly owned by ORIX
Capital Markets, LLC, a Delaware limited liability company, which is wholly owned by ORIX USA. The address
of all three ORIX entities is 1717 Main Street, Suite 1100, Dallas, Texas 75201.

(2) Consists of shares of Class B common stock held indirectly by the HL Holders, which consists of current and
former employees and members of our management, through a voting trust of which Scott L. Beiser and Irwin N.
Gold are the trustees. All decisions with respect to the voting (but not the disposition) of the Class B common
stock are made by the trustees of the HL Voting Trust, in their sole and absolute discretion, without fiduciary
duties of any kind to the HL Holders.

(3) J. Lindsey Alley is our Chief Financial Officer.
(4) Consists of selling stockholders not otherwise listed in this table who collectively own less than approximately 1%

of our common stock immediately prior to this offering and hold their interests indirectly through the HL Voting
Trust. Certain of such former and current
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employees and members of our management hold their interest in Houlihan Lokey indirectly through revocable
living trusts, which hold their interest indirectly through the HL Voting Trust.

(5) Includes 55,409 shares of Class B common stock held indirectly through the HL Voting Trust by Christopher
Crain, our General Counsel, immediately prior to this offering and 54,754 shares immediately following this
offering.

Included in the grants of Class B common stock described under �Recent Developments�Annual Stock Grants� were the
following grants to our executive officers: (i) 12,945 shares of vested Class B common stock to Scott L. Beiser, Chief
Executive Officer, which shares are subject to contractual restrictions on transfer that expire in four equal annual
installments; (ii) 9,152 shares of vested Class B common stock to Irwin N. Gold, Executive Chairman, which shares
are subject to contractual restrictions on transfer that expire in four equal annual installments; (iii) 8,205 shares of
vested Class B common stock to David A. Preiser, Co-President, which shares are subject to contractual restrictions
on transfer that expire in four equal annual installments; (iv) 27,946 shares of vested Class B common stock to Scott J.
Adelson, Co-President, which are subject to contractual restrictions on transfer that expire in four equal annual
installments, and 1,264 shares of Class B common stock that vested upon vesting of a fixed dollar award; (v) 3,526
shares of vested Class B common stock to J. Lindsey Alley, Chief Financial Officer, which are subject to contractual
restrictions on transfer that expire in four equal annual installments, and 1,011 shares of Class B common stock that
vested upon vesting of a fixed dollar award; and (vi) 2,388 shares of vested Class B common stock to Christopher M.
Crain, General Counsel and Secretary, which are subject to contractual restrictions on transfer that expire in four equal
annual installments, and 505 shares of Class B common stock that vest upon vesting of a fixed dollar award.
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SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-UNITED
STATES HOLDERS OF CLASS A COMMON STOCK

This discussion is a supplement to, and is intended to be read together with, the discussion under the heading �Material
United States Federal Income Tax Considerations for Non-United States Holders of Class A Common Stock� contained
in the accompanying prospectus. This summary is for general information only and is not tax advice.

The discussion under the heading �Material United States Federal Income Tax Considerations for Non-United States
Holders of Class A Common Stock� in the accompanying prospectus is hereby supplemented to delete �and� at the end of
the eleventh bullet of the second paragraph, insert �and� at the end of the twelfth bullet of the second paragraph and add
the following bullet as the thirteenth bullet of the second paragraph:

� persons subject to U.S. federal income special tax accounting rules as a result of any item of gross income
with respect to the Class A common stock being taken into account in an applicable financial statement.
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UNDERWRITING

Subject to the terms and conditions set forth in an underwriting agreement among us, the selling stockholders and the
underwriters named below, the selling stockholders, severally and not jointly, have agreed to sell to the underwriters,
and each of the underwriters has agreed, severally and not jointly, to purchase, at the offering price less any
underwriting discounts and commissions, from the selling stockholders, the number of shares of Class A common
stock set forth opposite its name below.

Name

Number of
shares of
Class A

Common Stock
Goldman Sachs & Co. LLC

Total 3,000,000
The underwriters are collectively referred to as the �underwriters�. To the extent there is one underwriter, �underwriters�
refers to the underwriter listed in the table above. The underwriters are committed to purchase all the shares of
Class A common stock offered by the selling stockholders if they purchase any shares. The underwriting agreement
also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be
increased or the offering may be terminated.

We and the selling stockholders have agreed to indemnify the several underwriters and their controlling persons
against certain liabilities, including liabilities under the Securities Act, or to contribute to payments the underwriters
may be required to make in respect of those liabilities.

The underwriters propose to offer the shares of Class A common stock directly to the public at the offering price set
forth on the cover page of this prospectus supplement and to certain dealers at that price less a concession not in
excess of $         per share. After the initial offering of the shares of Class A common stock, the offering price and
other selling terms may be changed by the underwriters.

Underwriting Discounts and Expenses

The underwriting fee is equal to the public offering price per share of Class A common stock less the amount paid by
the underwriters to the selling stockholders per share of Class A common stock. The underwriting fee is $        per
share. The offering of the shares of Class A common stock by the underwriters is subject to receipt and acceptance
and subject to the underwriters� right to reject any order in whole or in part. The following table shows the per share
and total underwriting discounts and commissions to be paid to the underwriters.

Paid by the
Selling Stockholders

Per share $
Total $
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We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses associated with this offering will be approximately $        . We have agreed to
reimburse the underwriters for certain expenses, including up to an aggregate of $10,000 in connection with the
clearance of this offering with FINRA. Such reimbursement is deemed to be underwriting compensation by FINRA.
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Lock-up

We have agreed that we will not:

� offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly
(regardless of whether any such transaction is to be settled by the delivery of shares of our common stock or
such other securities, in cash or otherwise), or file with the SEC a registration statement under the Securities
Act relating to, any shares of our common stock or any securities convertible into or exercisable or
exchangeable for any shares of our common stock, or publicly disclose the intention to make any offer, sale,
pledge, disposition or filing; or

� enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences
associated with the ownership of any shares of our common stock or any such other securities (regardless of
whether any such transaction is to be settled by the delivery of shares of our common stock or such other
securities, in cash or otherwise),

in each case without the prior written consent of the underwriters for a period of 60 days after the date of this
prospectus supplement, other than the shares of our Class A common stock to be sold hereunder and any shares of our
Class A common stock issued upon the exercise of options granted under our equity incentive plans.

Our directors, executive officers, ORIX USA and the selling stockholders have entered into lock-up agreements with
the underwriters prior to the commencement of this offering pursuant to which each of these persons or entities, with
limited exceptions, for a period of 60 days after the date of this prospectus supplement, may not, without the prior
written consent of the underwriters:

� offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly
(regardless of whether any such transaction is to be settled by delivery of our common stock or such other
securities, in cash or otherwise), any shares of our common stock or any securities convertible into or
exercisable or exchangeable for any shares of our common stock (including, without limitation, our common
stock or such other securities which may be deemed to be beneficially owned by such directors, executive
officers and shareholders in accordance with the rules and regulations of the SEC and securities which may
be issued upon exercise of a stock option or warrant), or publicly disclose the intention to make any offer,
sale, pledge or disposition;

� enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences
associated with ownership of any shares of our common stock or such other securities, regardless of whether
any such transaction is to be settled by delivery of our common stock or such other securities, in cash or
otherwise; or

�
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make any demand for, or exercise any right with respect to, the registration of any shares of our common
stock or any security convertible into or exercisable or exchangeable for our common stock.

The foregoing restrictions do not apply to the sale of Class A common stock by the selling stockholders in this
offering or the sale of Class B common stock by ORIX USA in the share repurchase.

Listing

Our Class A common stock is listed on the NYSE under the symbol �HLI.�

Price Stabilization, Short Positions and Penalty Bids

In connection with the offering, the underwriters may purchase and sell our Class A common stock in the open
market. These transactions may include short sales, purchases on the open market to cover positions created by
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short sales and stabilizing transactions. Short sales involve the sale by the underwriters of a greater number of shares
than they are required to purchase in the offering. The underwriters must close out any short position by purchasing
shares in the open market. A short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of our Class A common stock in the open market after pricing that could
adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or
purchases of shares of Class A common stock made by the underwriters in the open market prior to the completion of
the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased shares sold by or
for the account of such underwriter in stabilizing or short covering transactions.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of our common stock or preventing or retarding a decline in the
market price of our common stock. As a result, the price of our common stock may be higher than the price that might
otherwise exist in the open market. The underwriters may conduct these transactions on the NYSE, in the
over-the-counter market or otherwise.

None of the underwriters, the selling stockholders or us make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of our common stock. In addition,
none of the underwriters, the selling stockholders or us make any representation that the representatives will engage in
these transactions or that these transactions, once commenced, will not be discontinued without notice.

Other Relationships

The underwriters and their respective affiliates are full-service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing, and brokerage activities. Certain of the
underwriters and their affiliates have provided in the past to us, the selling stockholders and our other affiliates, and
may provide from time to time in the future, certain commercial banking, financial advisory, investment banking and
other services in the ordinary course of their business, for which they have received and may continue to receive
customary fees and commissions. In addition, from time to time, certain of the underwriters and their affiliates may
effect transactions for their own account or the account of customers, and hold on behalf of themselves or their
customers, long or short positions in our debt or equity securities or loans, and may do so in the future.

Selling Restrictions

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered pursuant to this prospectus supplement and the accompanying prospectus in any jurisdiction
where action for that purpose is required. The securities offered pursuant to this prospectus supplement and the
accompanying prospectus may not be offered or sold, directly or indirectly, nor may this prospectus supplement and
the accompanying prospectus or any other offering material or advertisements in connection with the offer and sale of
any such securities be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus supplement and the accompanying prospectus come are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus supplement. This prospectus supplement
and the accompanying prospectus do not constitute an offer to sell or a solicitation of an offer to buy any securities
offered pursuant to this prospectus supplement and the accompanying prospectus in any jurisdiction in which such an
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Notice to Prospective Investors in the United Kingdom

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or
(ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the �Order�) or (iii) high net worth entities, and other persons to whom it may lawfully be
communicated, falling with Article 49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant
persons�). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area that has implemented the Prospectus Directive
(each, a �Relevant Member State�), from and including the date on which the EU Prospectus Directive (as defined
below) was implemented in that Relevant Member State (the �Relevant Implementation Date�) an offer of securities
described in this prospectus supplement may not be made to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the shares that has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, all in accordance with the EU Prospectus Directive, except that, with effect
from and including the Relevant Implementation Date, an offer of securities described in this prospectus supplement
may be made to the public in that Relevant Member State at any time:

� to any legal entity that is a qualified investor as defined under the EU Prospectus Directive;

� to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the EU
Prospectus Directive); or

� in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such
offer of securities described in this prospectus supplement shall result in a requirement for the publication by
us of a prospectus pursuant to Article 3 of the EU Prospectus Directive.

For the purposes of this provision, the expression an �offer of securities to the public� in relation to any securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the
securities, as the same may be varied in that Member State by any measure implementing the EU Prospectus Directive
in that Member State. The expression �EU Prospectus Directive� means European Union Prospectus Directive
2003/71/EC (and any amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State) and includes any relevant implementing measure in each Relevant Member State, and the
expression �2010 PD Amending Directive� means Directive 2010/73/EU.

Notice to Prospective Investors in Canada

The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
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(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the securities must be made in accordance with an exemption
from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation,

S-22

Edgar Filing: HOULIHAN LOKEY, INC. - Form 424B7

Table of Contents 42



Table of Contents

provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser�s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser�s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities &Investments Commission, in relation to the offering. This prospectus supplement does not
constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001
(the �Corporations Act�), and does not purport to include the information required for a prospectus, product disclosure
statement or other disclosure document under the Corporations Act.

Any offer in Australia of the securities may only be made to persons (the �Exempt Investors�) who are �sophisticated
investors� (within the meaning of section 708(8) of the Corporations Act), �professional investors� (within the meaning
of section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708
of the Corporations Act so that it is lawful to offer the securities without disclosure to investors under Chapter 6D of
the Corporations Act.

The securities applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12
months after the date of allotment under the offering, except in circumstances where disclosure to investors under
Chapter 6D of the Corporations Act would not be required pursuant to an exemption under section 708 of the
Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring securities must observe such Australian on-sale restrictions.

This prospectus supplement contains general information only and does not take account of the investment objectives,
financial situation or particular needs of any particular person. It does not contain any securities recommendations or
financial product advice. Before making an investment decision, investors need to consider whether the information in
this prospectus supplement is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert
advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority (�DFSA�). This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus. The securities to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the securities offered should conduct their own
due diligence on the securities. If you do not understand the contents of this prospectus supplement you should consult
an authorized financial advisor.
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The securities have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document,
other than (i) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571)
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of Hong Kong and any rules made under that Ordinance; or (ii) in other circumstances which do not result in the
document being a �prospectus� as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not
constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the securities has been or may be issued or has been or may be in the possession of any person for the
purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be
accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to securities which are or are intended to be disposed of only to persons outside Hong Kong or
only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made under that
Ordinance.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (�FINMA�) as a foreign
collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June
2006, as amended (�CISA�), and accordingly the securities being offered pursuant to this prospectus supplement have
not and will not be approved, and may not be licensable, with FINMA. Therefore, the securities have not been
authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the
securities offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from
Switzerland. The securities may solely be offered to �qualified investors,� as this term is defined in Article 10 CISA,
and in the circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November
2006, as amended (�CISO�), such that there is no public offer. Investors, however, do not benefit from protection under
CISA or CISO or supervision by FINMA. This prospectus supplement and any other materials relating to the
securities are strictly personal and confidential to each offeree and do not constitute an offer to any other person. This
prospectus supplement may only be used by those qualified investors to whom it has been handed out in connection
with the offer described herein and may neither directly or indirectly be distributed or made available to any person or
entity other than its recipients. It may not be used in connection with any other offer and shall in particular not be
copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus supplement does not
constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal
Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other
regulated securities market in Switzerland, and consequently, the information presented in this prospectus supplement
does not necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange and
corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore, or the SFA, (ii) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (i) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (ii) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
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trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a
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relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the �Financial Instruments and Exchange Law�) and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
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LEGAL MATTERS

The validity of the shares of Class A common stock offered hereby will be passed upon for us by Latham & Watkins
LLP, Los Angeles, California. Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York, has acted as
counsel for the underwriters in connection with certain legal matters related to this offering.

EXPERTS

The consolidated financial statements of Houlihan Lokey, Inc. as of March 31, 2018 and 2017, and for each of the
years in the three-year period ended March 31, 2018, and management�s assessment of the effectiveness of internal
control over financial reporting as of March 31, 2018 have been incorporated by reference herein in reliance upon the
report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the
authority of said firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We filed a registration statement on Form S-3 with the Securities and Exchange Commission with respect to the
registration of the Class A common stock offered by this prospectus supplement. This prospectus supplement does not
contain all of the information set forth in the registration statement and the exhibits to the registration statement. For
further information about us, the Class A common stock being offered by this prospectus supplement and related
matters, you should review the accompanying prospectus and the registration statement, including the exhibits filed as
a part of the registration statement. Statements contained in this prospectus supplement and the accompanying
prospectus about the contents of any contract or any other document that is filed as an exhibit to the registration
statement are not necessarily complete, and we refer you to the full text of the contract or other document filed as an
exhibit to the registration statement. A copy of the registration statement and the exhibits that were filed with the
registration statement may be inspected without charge at the public reference facilities maintained by the Securities
and Exchange Commission at 100 F. Street, N.E., Washington, D.C. 20549, and copies of all or any part of the
registration statement may be obtained from the Securities and Exchange Commission upon payment of the prescribed
fee. Information on the operation of the Public Reference Room may be obtained by calling the Securities and
Exchange Commission at 1-800-SEC-0330. The Securities and Exchange Commission maintains a website that
contains reports, proxy and information statements, and other information regarding registrants that file electronically
with the Securities and Exchange Commission. The address of the site is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Exchange Act, and, in accordance with
such requirements, will file periodic reports, proxy statements and other information with the Securities and Exchange
Commission. These periodic reports, proxy statements and other information will be available for inspection and
copying at the regional offices, public reference facilities and website of the Securities and Exchange Commission
referred to above.

The SEC�s rules allow us to �incorporate by reference� information into this prospectus supplement. This means that we
can disclose important information to you by referring you to another document. Any information referred to in this
way is considered part of this prospectus supplement from the date we file that document. Any reports filed by us with
the SEC after the date of the prospectus supplement and before the date that the offering of the Class A common stock
by means of this prospectus supplement is terminated, will automatically update and, where applicable, supersede any
information contained in this prospectus supplement or incorporated by reference in this prospectus supplement.

We incorporate by reference into this prospectus supplement the following documents or information filed with the
SEC:

� Annual Report on Form 10-K for the fiscal year ended March 31, 2018, filed on May 25, 2018 and the Form
10-K/A filed on May 30, 2018;

� The portions of the Definitive Proxy Statement on Schedule 14A, filed with the Securities and Exchange
Commission on July 26, 2017, incorporated by reference in the Annual Report on Form 10-K for the year
ended March 31, 2017;

� Registration Statement on Form 8-A for the registration of the Class A common stock under Section 12(b) of
the Exchange Act, filed on August 10, 2015; and

Edgar Filing: HOULIHAN LOKEY, INC. - Form 424B7

Table of Contents 49



� All other documents filed by the Company under sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus supplement and before the termination of the offering to which this prospectus
supplement relates (other than documents and information furnished and not filed in accordance with SEC
rules, unless expressly stated otherwise therein).

We will provide, without charge to each person, including any beneficial owner, to whom this prospectus supplement
is delivered, upon his or her written or oral request, a copy of any or all documents referred to above
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which have been or may be incorporated by reference into this prospectus supplement, excluding exhibits to those
documents unless they are specifically incorporated by reference into those documents. You may request copies of
those documents from Houlihan Lokey, Inc., 10250 Constellation Blvd., 5th Floor, Los Angeles, CA 90067. You also
may contact us at (310) 788-5200 or visit the �SEC Filings & Financial Reports� page of our Investor Relations website
at www.hl.com for copies of those documents. Our website and the information contained on our website are not a
part of this prospectus supplement, and you should not rely on any such information in making your decision whether
to purchase our Class A common stock.
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PROSPECTUS

HOULIHAN LOKEY, INC.

Class A Common Stock

Offered by the Company

Class A Common Stock

Offered by the Selling Securityholders

We may offer and sell shares of our Class A common stock and the selling securityholders may offer and sell shares
of our Class A common stock, in each case from time to time in one or more offerings. This prospectus provides you
with a general description of our Class A common stock. We will not receive any proceeds from the sale of shares of
our Class A common stock by the selling securityholders.

We have two classes of authorized common stock, Class A common stock and Class B common stock. The rights of
the holders of Class A common stock and Class B common stock are identical, except with respect to voting and
conversion rights. Each share of Class A common stock is entitled to one vote per share. Each share of Class B
common stock is entitled to ten votes per share and is convertible into one share of Class A common stock.

Each time we or any of the selling securityholders offer and sell shares of our Class A common stock, we or such
selling securityholders will provide a supplement to this prospectus that contains specific information about the
offering and, if applicable, the selling securityholders, as well as the amounts and prices in connection with such
offering. The supplement may also add, update or change information contained in this prospectus with respect to that
offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in our
Class A common stock.

We may offer and sell shares of our Class A common stock described in this prospectus and any prospectus
supplement to or through one or more underwriters, dealers and agents, or directly to purchasers, or through a
combination of these methods. In addition, the selling securityholders may offer and sell shares of our Class A
common stock from time to time, together or separately. If any underwriters, dealers or agents are involved in the sale
of any of the securities, their names and any applicable purchase price, fee, commission or discount arrangement
between or among them will be set forth, or will be calculable from the information set forth, in the applicable
prospectus supplement. See the sections of this prospectus entitled �About this Prospectus� and �Plan of Distribution� for
more information. No securities may be sold without delivery of this prospectus and the applicable prospectus
supplement describing the method and terms of the offering of such securities.
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INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE �RISK FACTORS� ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our Class A common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol �HLI�. On
October 19, 2017, the last reported sale price of our Class A common stock on the NYSE was $41.38 per share.

We are an �emerging growth company� under applicable Securities and Exchange Commission rules and are subject to
reduced public company reporting requirements. We will no longer be an emerging growth company beginning with
our next fiscal year.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is October 20, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended (the
�Securities Act�), using a �shelf� registration process. By using a shelf registration statement, we may sell shares of our
Class A common stock from time to time and in one or more offerings and the selling securityholders to be named in a
supplement to this prospectus may, from time to time, sell shares of our Class A common stock from time to time in
one or more offerings as described in this prospectus. Each time that we or the selling securityholders offer and sell
shares of our Class A common stock, we or the selling securityholders will provide a prospectus supplement to this
prospectus that contains information about the specific terms of that offering. We may also authorize one or more free
writing prospectuses to be provided to you that may contain material information relating to such offering. The
prospectus supplement or free writing prospectus may also add, update or change information contained in this
prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus supplement or free
writing prospectus, as applicable. Before purchasing any shares of our Class A common stock, you should carefully
read both this prospectus and the applicable prospectus supplement (and any applicable free writing prospectuses),
together with the additional information described under the heading �Where You Can Find More Information;
Incorporation by Reference.�

Neither we, nor the selling securityholders, have authorized anyone to provide you with any information or to make
any representations other than those contained in this prospectus, any applicable prospectus supplement or any free
writing prospectuses prepared by or on behalf of us or to which we have referred you. We and the selling
securityholders take no responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. We and the selling securityholders will not make an offer to sell shares of our Class A
common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus and the applicable prospectus supplement to this prospectus is accurate only as of the date
on its respective cover, that the information appearing in any applicable free writing prospectus is accurate only as of
the date of that free writing prospectus, and that any information incorporated by reference is accurate only as of the
date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition,
results of operations and prospects may have changed since those dates. This prospectus incorporates by reference,
and any prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and
industry statistics and forecasts that are based on independent industry publications and other publicly available
information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this
information and we have not independently verified this information. In addition, the market and industry data and
forecasts that may be included or incorporated by reference in this prospectus, any prospectus supplement or any
applicable free writing prospectus may involve estimates, assumptions and other risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading �Risk Factors� contained in this
prospectus, the applicable prospectus supplement and any applicable free writing prospectus, and under similar
headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not
place undue reliance on this information.

When we refer to �Houlihan Lokey,� �we,� �our,� �us� and the �Company� in this prospectus, we mean Houlihan Lokey, Inc., a
Delaware corporation and its consolidated subsidiaries, unless otherwise specified. When we refer to �you,� we mean
the potential holders of the applicable series of securities. We use the term �ORIX USA� to refer to ORIX USA
Corporation, a Delaware corporation and a wholly owned subsidiary of ORIX Corporation, a Japanese corporation.
References to ORIX USA as a holder of our shares mean ORIX USA acting through its indirect wholly owned
subsidiary, ORIX HLHZ Holding LLC, a Delaware limited liability company. We use the term �HL Holders� to refer to
employees and members of our management that hold our Class B common stock through the Houlihan Lokey Voting
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be
inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C.
20549. You may also obtain copies of this information by mail from the Public Reference Room of the SEC at
prescribed rates. Further information on the operation of the SEC�s Public Reference Room in Washington, D.C. can
be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy
and information statements and other information about issuers, such as us, who file electronically with the SEC. The
address of that website is http://www.sec.gov.

Our web site address is http://www.hl.com. The information on our web site, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Other documents establishing the terms of the offered shares of our Class A
common stock are or may be filed as exhibits to the registration statement or documents incorporated by reference in
the registration statement. Statements in this prospectus or any prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should
refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy of the
registration statement at the SEC�s Public Reference Room in Washington, D.C. or through the SEC�s website, as
provided above.

Incorporation by Reference

The SEC�s rules allow us to �incorporate by reference� information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and supersede that information. Any statement contained in this prospectus or
a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained in this prospectus or a subsequently filed document
incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below
that have previously been filed with the SEC:

� Our Annual Report on Form 10-K for the year ended March 31, 2017, filed with the SEC on June 13, 2017.

� The information specifically incorporated by reference into our Annual Report on Form 10-K from our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on July 26, 2017.

�
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Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 filed with the SEC on August 4,
2017.

� Our Current Reports on Form 8-K filed with the SEC on July 26, 2017 (only with respect to Item 5.02),
August 2, 2017, September 25, 2017 and October 20, 2017.

� The description of our Class A common stock contained in our registration statement on Form 8-A, dated
and filed with the SEC on August 10, 2015, and any amendment or report filed with the SEC for the purpose
of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�) in this prospectus, prior to the termination of
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this offering, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by
reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and
documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or
telephoning us at the following address:

Houlihan Lokey, Inc.

10250 Constellation Blvd., 5th Floor

Los Angeles, CA 90067

(310) 788-5200

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference
in this prospectus or any accompanying prospectus supplement.

3

Edgar Filing: HOULIHAN LOKEY, INC. - Form 424B7

Table of Contents 59



Table of Contents

THE COMPANY

Established in 1972, Houlihan Lokey, Inc., is a leading global independent investment bank with expertise in mergers
and acquisitions (M&A), financings, financial restructurings and financial advisory services. Through our offices in
the United States, Europe, Asia and Australia, we serve a diverse set of clients worldwide including corporations,
financial sponsors and government agencies. We provide our financial professionals with an integrated platform that
enables them to deliver meaningful and differentiated advice to our clients. We advise our clients on critical strategic
and financial decisions, employing a rigorous analytical approach coupled with deep product and industry expertise.
We market our services through our product areas, our industry groups and our Financial Sponsors group, serving our
clients in three primary business practices: Corporate Finance (encompassing M&A and capital markets advisory),
Financial Restructuring (both out�of�court and in formal bankruptcy or insolvency proceedings) and Financial Advisory
Services (including financial opinions, and a variety of valuation and financial consulting services).

We filed our certificate of incorporation with the Secretary of State of Delaware on July 24, 2015. Our principal
executive offices are located at 10250 Constellation Blvd., 5th Floor, Los Angeles CA 90067 and our phone number is
(310) 788-5200.

4
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RISK FACTORS

An investment in the shares of our Class A common stock offered pursuant to this prospectus and the applicable
prospectus supplement involves risks. You should carefully consider the risk factors incorporated by reference to our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on
Form 8-K we file after the date of this prospectus, and all other information contained or incorporated by reference
into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement and any applicable free writing prospectus before
acquiring any shares of our Class A common stock. The occurrence of any of these risks might cause you to lose all or
part of your investment in the offered shares of our Class A common stock.

5
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of shares of our Class A common stock as set forth in the applicable
prospectus supplement. We will not receive any of the proceeds from the sale of shares of our Class A common stock
being offered by any of the selling securityholders.

6
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should
consider before investing in our capital stock. This description is summarized from, and qualified in its entirety by
reference to, our certificate of incorporation, which has been publicly filed with the SEC. See �Where You Can Find
More Information; Incorporation by Reference.�

General

Our authorized capital stock consists of 2,000,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share.

Our common stock is divided into two classes, Class A common stock and Class B common stock. Our authorized
Class A common stock consists of 1,000,000,000 shares and our authorized Class B common stock consists of
1,000,000,000 shares.

The following description of our capital stock and provisions of our amended and restated certificate of incorporation
and amended and restated bylaws are summaries and are qualified by reference to the amended and restated certificate
of incorporation and amended and restated bylaws, which are filed as exhibits to the registration statements of which
this prospectus forms a part, and by applicable law.

Class A Common Stock and Class B Common Stock

As of October 16, 2017, there were 24,667,070 shares of our Class A common stock outstanding and 41,999,807
shares of Class B common stock outstanding.

Voting Rights

Holders of our Class A common stock and Class B common stock have identical rights, provided that, except as
otherwise described below with respect to the right to vote on any amendment to our amended and restated certificate
of incorporation relating to any series of preferred stock or as required by applicable law, on any matter that is
submitted to a vote of our stockholders, holders of our Class A common stock are entitled to one vote per share of
Class A common stock and holders of our Class B common stock are entitled to ten votes per share of Class B
common stock. Holders of shares of Class A common stock and Class B common stock vote together as a single class
on all matters (including the election of directors) submitted to a vote of stockholders, except as otherwise expressly
provided in our amended and restated certificate of incorporation or required by applicable law.

Under our amended and restated certificate of incorporation, we may not increase or decrease the authorized number
of shares of Class A common stock or Class B common stock without the affirmative vote of the holders of a majority
of the voting power of the outstanding shares of our capital stock entitled to vote, voting together as a single class.
Under our amended and restated certificate of incorporation, holders of our Class A common stock and Class B
common stock are not entitled to vote on any amendment to our amended and restated certificate of incorporation that
relates solely to the terms of one or more outstanding series of preferred stock if the holders of such affected series are
entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to our
amended and restated certificate of incorporation or pursuant to the Delaware General Corporation Law (the �DGCL�).

We have not provided for cumulative voting for the election of directors in our amended and restated certificate of
incorporation.
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Economic Rights

Except as otherwise expressly provided in our amended and restated certificate of incorporation or required by
applicable law, shares of Class A common stock and Class B common stock have the same rights and privileges and
rank equally, share ratably and be identical in all respects as to all matters, including, without limitation, those
described below.

Dividends. Any dividends or distributions paid or payable to the holders of shares of Class A common stock and
Class B common stock shall be paid equally, identically and ratably, on a per share basis, unless different treatment of
the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding shares
of Class A common stock and Class B common stock, each voting separately as a class; provided, however, that if a
dividend or distribution is paid in the form of Class A common stock or Class B common stock (or rights to acquire
shares of Class A common stock or Class B common stock), then the holders of the Class A common stock will
receive Class A common stock (or rights to acquire shares of Class A common stock) and holders of Class B common
stock will receive Class B common stock (or rights to acquire shares of Class B common stock) with holders of
Class A common stock and Class B common stock receiving an identical number of shares of Class A common stock
or Class B common stock (or rights to acquire such stock, as the case may be).

Liquidation. In the event of our dissolution, liquidation or winding-up of our affairs, whether voluntary or involuntary,
after payment or provision for payment of our debts and other liabilities and after making provision for the
entitlements of holders of any series of preferred stock, our remaining assets and funds, if any, shall be divided among
and paid ratably to the holders of the shares of Class A common stock and Class B common stock, treated as a single
class, unless different treatment of the shares of each such class is approved by the affirmative votes of the holders of
a majority of the outstanding shares of Class A common stock and Class B common stock, each voting separately as a
class.

Subdivisions, Combinations and Reclassifications. If we subdivide, combine or reclassify in any manner outstanding
shares of Class A common stock or Class B common stock, then the outstanding shares of all common stock will be
subdivided, combined or reclassified in the same proportion and manner, unless different treatment of the shares of
each such class is approved by the affirmative votes of the holders of a majority of the outstanding shares of Class A
common stock and Class B common stock, each voting separately as a class.

Change of Control Transaction. In connection with any change of control transaction (as defined in our amended and
restated certificate of incorporation), the holders of Class A common stock and Class B common stock will be treated
equally, identically and ratably, on a per share basis, with respect to any consideration into which such shares are
converted or any consideration paid or otherwise distributed to stockholders, unless different treatment of the shares of
each class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A
common stock and Class B common stock, each voting separately as a class.

Conversion

Each share of Class B common stock is convertible at any time at the option of the holder into one share of Class A
common stock. In addition, each share of Class B common stock will convert automatically into one share of Class A
common stock upon any transfer, whether or not for value and whether voluntary or involuntary or by operation of
law, except for certain transfers described in our amended and restated certificate of incorporation. In addition, upon
the date on which (x) the aggregate outstanding shares of common stock owned by (i) ORIX USA, (ii) the HL Voting
Trust and (iii) the beneficiaries of the HL Voting Trust or certain of their transferees, together with (y) the outstanding
shares of our common stock (A) received by a holder of our common stock in connection with the grant, vesting
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aggregate outstanding shares of common stock, or on a date specified by the holders of at least 66 2⁄3% of the
outstanding shares of Class B common stock (the �Final Conversion Date�), all outstanding shares of Class B common
stock shall convert automatically into Class A common stock.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A.

Listing

Our Class A common stock is listed on the New York Stock Exchange under the symbol �HLI.�

Preferred Stock

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to direct
us to issue shares of preferred stock in one or more series without stockholder approval. Our board of directors has the
discretion to determine the rights, preferences, privileges and restrictions, including voting rights, powers, privileges,
preferences and relative, participating, optional or other special rights, and any qualifications, limitations or
restrictions, of each series of preferred stock. Subject to the rights of the holders of any series of preferred stock, the
number of authorized shares of preferred stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all the outstanding
shares of stock of the Company entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the
DGCL (or any successor provision thereto), and no vote of the holders of the preferred stock voting separately as a
class shall be required therefor.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to
eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred stock could
adversely affect the voting power of holders of our common stock and the likelihood that such holders will receive
dividend payments and payments upon liquidation. The issuance of preferred stock, while providing flexibility in
connection with possible acquisitions, future financings and other corporate purposes, could have the effect of making
it more difficult for a third party to acquire, or could discourage a third party from seeking to acquire, a majority of
our outstanding voting stock. There are currently no shares of preferred stock outstanding.

Registration Rights

We have entered into Registration Rights Agreements with each of ORIX USA and the HL Holders pursuant to which
these holders can demand that we file a registration statement relating to shares of our common stock, including shares
of our Class A common stock issuable upon conversion of the shares of our Class B Common Stock, which common
stock we refer to as registrable shares, and can request that their registrable shares be covered by a registration
statement that we are otherwise filing. In the case of the HL Holders, these rights are subject to the lock-up provisions
discussed in our Form 10-K under �Certain Relationships and Related Person Transactions�Agreements with the HL
Holders�Lock-Up Agreements.�

Demand Registration Rights. Under the terms of each of the Registration Rights Agreements, the holders of
registrable shares entitled to demand registration rights may request that we register all or a portion of their registrable
shares for sale under the Securities Act. We will effect the registration as requested unless, in the good faith and
reasonable judgment of our board of directors, such registration should be delayed. We may be required to effect three
of these registrations per year. In addition, at times when we are eligible for the use of Form S-3, or any successor
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Incidental Registration Rights. In addition, if at any time we register any shares of our Class A common stock, the
holders of all registrable shares are entitled to notice of the registration and to have all or a portion of their registrable
shares included in the registration. Pursuant to each Registration Rights Agreement, if either ORIX USA or the HL
Holders intends to sell shares of Class A common stock in an underwritten offering, the other party has a right to
participate in such offering under specified conditions.

Other Provisions. In the event that any registration in which the holders of registrable shares participate pursuant to
either of our Registration Rights Agreements is an underwritten public offering, the number of registrable shares to be
included may, in specified circumstances, be limited due to market conditions.

We will pay all registration expenses related to any demand or incidental registration, other than underwriting
discounts, selling commissions and transfer taxes. Our Registration Rights Agreements contain cross- indemnification
provisions, pursuant to which we are obligated to indemnify the selling stockholders in the event of material
misstatements or omissions in the registration statement attributable to us, and they are obligated to indemnify us for
material misstatements or omissions in the registration statement attributable to them.

Exclusive Venue

Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (i) any
derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any of our directors, officers or stockholders to us or our stockholders, (iii) any action asserting a claim
arising pursuant to any provision of the DGCL or as to which the DGCL confers jurisdiction on the Court of Chancery
of the State of Delaware or (iv) any action asserting a claim governed by the internal affairs doctrine will have to be
brought only in the Court of Chancery in the State of Delaware, unless we agree otherwise. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to
which it applies, the provision may have the effect of discouraging lawsuits against our directors and officers.

Anti-Takeover Provisions

We are not governed by Section 203 of the DGCL (�Section 203�), and the restrictions contained in Section 203 will not
apply to us, until the moment in time immediately following the time at which both of the following conditions exist
(if ever): (i) Section 203 by its terms would, but for the provisions of our amended and restated certificate of
incorporation, apply to us; and (ii) the Final Conversion Date has occurred, and we will thereafter be governed by
Section 203 if and for so long as Section 203 by its terms shall apply to us. Subject to certain exceptions, Section 203
prevents a publicly-held Delaware corporation from engaging in a �business combination� with any �interested
stockholder� for three years following the date that the person became an interested stockholder, unless the interested
stockholder attained such status with the approval of our board of directors or unless the business combination is
approved in a prescribed manner. A �business combination� includes, among other things, a merger or consolidation
involving us and the �interested stockholder� and the sale of more than 10% of our assets. In general, an �interested
stockholder� is any entity or person beneficially owning 15% or more of our outstanding voting stock and any entity or
person will be an �interested stockholder� subject to any such prohibition on engaging in business combinations with us.

Classified Board of Directors and Removal of Directors

Our amended and restated certificate of incorporation and our amended and restated bylaws provide for the division of
our board of directors into three classes, with the classes as nearly equal in number as possible and each class serving
three-year staggered terms. Our amended and restated certificate of incorporation and our amended and restated
bylaws also provide that, from and after the Final Conversion Date, a director may be removed only for cause and
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to removal of directors are included in our Stockholders� Agreement. Subject to any rights of the holders of any series
of preferred stock to elect directors, any vacancy on our board of directors, including a vacancy resulting from an
enlargement of our board of directors, may be filled only by vote of a majority of our directors then in office. The
limitations on the removal of directors and filling of vacancies could make it more difficult for a third party to acquire,
or discourage a third party from seeking to acquire, control of our Company.

Super-Majority Voting

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is
required to amend a corporation�s certificate of incorporation or bylaws, unless a corporation�s certificate of
incorporation or bylaws, as the case may be, requires a greater percentage. Our amended and restated bylaws may be
amended or repealed by a majority vote of our board of directors or the affirmative vote of the holders of at least
66 2⁄3% of the votes that all of our stockholders would be entitled to cast in an annual election of directors. In addition,
the affirmative vote of the holders of at least 66 2⁄3% of the votes of the then-outstanding shares of our capital stock,
which all our stockholders would be entitled to cast in an election of directors, voting together as a single class, is
required to amend or repeal or to adopt any provisions inconsistent with any of the provisions of our amended and
restated certificate of incorporation described in this paragraph and under ��Classified Board of Directors and Removal
of Directors� above.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of
our stock entitled to vote thereon were present and voted, unless our amended and restated certificate of incorporation
provides otherwise. From and after the Final Conversion Date, any action required or permitted to be taken by the
stockholders of the Company must be effected at a duly called annual or special meeting of stockholders of the
Company and may not be effected by any consent in writing by such stockholders in lieu of a meeting.

Special Meeting of Stockholders

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that, except as
otherwise required by law, special meetings of our stockholders can only be called by our board of directors pursuant
to a resolution adopted by the majority of our board, our chairman of the board (or in the event of co-chairmen, either
chairman), our chief executive officer, our president or either of our co-presidents (in the event there is no chief
executive officer).

Authorized But Unissued Shares

The authorized but unissued shares of our common stock and preferred stock are available for future issuance without
stockholder approval, subject to any limitations imposed by the listing standards of the NYSE. These additional shares
may be used for a variety of corporate finance transactions, acquisitions and employee benefit plans. The existence of
authorized but unissued and unreserved common stock and preferred stock could make more difficult or discourage an
attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.
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SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment or in filings we make with the SEC under the Exchange Act that are incorporated by
reference.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-UNITED
STATES HOLDERS OF CLASS A COMMON STOCK

The following discussion is a summary of the material United States federal income tax consequences to Non-United
States Holders (as defined below) of the purchase, ownership and disposition of our Class A common stock issued
pursuant to this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other
United States federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-United States tax
laws are not discussed. This discussion is based on the Internal Revenue Code of 1986, as amended (the �Code�),
Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative
pronouncements of the Internal Revenue Service (the �IRS�), in each case in effect as of the date hereof. These
authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be
applied retroactively in a manner that could adversely affect a Non-United States Holder of our Class A common
stock. We have not sought and will not seek any rulings from the IRS regarding the matters discussed below. There
can be no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax
consequences of the purchase, ownership and disposition of our Class A common stock.

This discussion is limited to Non-United States Holders that hold our Class A common stock as a �capital asset� within
the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address
all United States federal income tax consequences relevant to a Non-United States Holder�s particular circumstances,
including the impact of the Medicare contribution tax on net investment income. In addition, it does not address
consequences relevant to Non-United States Holders subject to special rules, including, without limitation:

� United States expatriates and former citizens or long-term residents of the United States;

� persons subject to the alternative minimum tax;

� persons holding our Class A common stock as part of a hedge, straddle or other risk reduction strategy or as
part of a conversion transaction or other integrated investment;

� banks, insurance companies, and other financial institutions;

� brokers, dealers or traders in securities;

� �controlled foreign corporations,� �passive foreign investment companies,� and corporations that accumulate
earnings to avoid United States federal income tax;

� partnerships or other entities or arrangements treated as partnerships for United States federal income tax
purposes (and investors therein);
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� tax-exempt organizations or governmental organizations;

� persons deemed to sell our Class A common stock under the constructive sale provisions of the Code;

� persons who hold or receive our Class A common stock pursuant to the exercise of any employee stock
option or otherwise as compensation;

� tax-qualified retirement plans; and

� �qualified foreign pension funds� as defined in Section 897(l)(2) of the Code and entities all of the interests of
which are held by qualified foreign pension funds.

If an entity treated as a partnership for United States federal income tax purposes holds our Class A common stock,
the tax treatment of a partner in the partnership will depend on the status of the partner, the activities of the
partnership and certain determinations made at the partner level. Accordingly, partnerships holding our Class A
common stock and the partners in such partnerships should consult their tax advisors regarding the United States
federal income tax consequences to them.
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THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE UNITED
STATES FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR CLASS A COMMON
STOCK ARISING UNDER THE UNITED STATES FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE
LAWS OF ANY STATE, LOCAL OR NON-UNITED STATES TAXING JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.

Definition of a Non-United States Holder

For purposes of this discussion, a �Non-United States Holder� is any beneficial owner of our Class A common stock that
is neither a �United States person� nor an entity treated as a partnership for United States federal income tax purposes. A
United States person is any person that, for United States federal income tax purposes, is or is treated as any of the
following:

� an individual who is a citizen or resident of the United States;

� a corporation created or organized under the laws of the United States, any state thereof, or the District of
Columbia;

� an estate, the income of which is subject to United States federal income tax regardless of its source; or

� a trust that (1) is subject to the primary supervision of a United States court and the control of one or more
�United States persons� (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in
effect to be treated as a United States person for United States federal income tax purposes.

Distributions

If we make distributions of cash or property on our Class A common stock, such distributions will constitute
dividends for United States federal income tax purposes to the extent paid from our current or accumulated earnings
and profits, as determined under United States federal income tax principles. Amounts not treated as dividends for
United States federal income tax purposes will constitute a return of capital and first be applied against and reduce a
Non-United States Holder�s adjusted tax basis in its Class A common stock, but not below zero. Any excess will be
treated as capital gain and will be treated as described below under ��Sale or Other Taxable Disposition.�

Subject to the discussion below on effectively connected income, dividends paid to a Non-United States Holder of our
Class A common stock will be subject to United States federal withholding tax at a rate of 30% of the gross amount of
the dividends (or such lower rate specified by an applicable income tax treaty, provided the Non-United States Holder
furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for
the lower treaty rate). If a Non-United States Holder holds the stock through a financial institution or other
intermediary, the Non-United States Holder will be required to provide appropriate documentation to the
intermediary, which then will be required to provide certification to the applicable withholding agent, either directly
or through other intermediaries. A Non-United States Holder that does not timely furnish the required documentation,
but that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
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entitlement to benefits under any applicable income tax treaty.

If dividends paid to a Non-United States Holder are effectively connected with the Non-United States Holder�s conduct
of a trade or business within the United States (and, if required by an applicable income tax treaty, the Non-United
States Holder maintains a permanent establishment in the United States to which such dividends are attributable), the
Non-United States Holder will be exempt from the United States federal
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withholding tax described above. To claim the exemption, the Non-United States Holder must furnish to the
applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected with
the Non-United States Holder�s conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to United States federal income tax on a net income basis at
the regular graduated rates. A Non-United States Holder that is a corporation also may be subject to a branch profits
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected
dividends, as adjusted for certain items. Non-United States Holders should consult their tax advisors regarding any
applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-United States Holder will not be subject to United States federal income tax on any gain realized upon the sale
or other taxable disposition of Class A our common stock unless:

� the gain is effectively connected with the Non-United States Holder�s conduct of a trade or business within
the United States (and, if required by an applicable income tax treaty, the Non-United States Holder
maintains a permanent establishment in the United States to which such gain is attributable);

� the Non-United States Holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met; or

� our Class A common stock constitutes a United States real property interest (�USRPI�) by reason of our status
as a United States real property holding corporation (�USRPHC�) for United States federal income tax
purposes.

Gain described in the first bullet point above generally will be subject to United States federal income tax on a net
income basis at the regular graduated rates. A Non-United States Holder that is a corporation also may be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected gain, as adjusted for certain items. Gain described in the second bullet point above will be subject to United
States federal income tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty), which may
be offset by United States source capital losses of the Non-United States Holder (even though the individual is not
considered a resident of the United States), provided the Non-United States Holder has timely filed United States
federal income tax returns with respect to such losses. With respect to the third bullet point above, we believe we
currently are not, and do not anticipate becoming, a USRPHC.

Because the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs
relative to the fair market value of our non-United States real property interests and our other business assets, there
can be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-United States Holder of our
Class A common stock will not be subject to United States federal income tax if our Class A common stock is
�regularly traded,� as defined by applicable Treasury Regulations, on an established securities market, and such
Non-United States Holder owned, actually and constructively, 5% or less of our Class A common stock throughout
the shorter of the five-year period ending on the date of the sale or other taxable disposition or the Non-United States
Holder�s holding period.
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Non-United States Holders should consult their tax advisors regarding potentially applicable income tax treaties that
may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our Class A common stock will not be subject to backup withholding, provided the
applicable withholding agent does not have actual knowledge or reason to know the holder is a United States
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person and the holder either certifies its non-United States status, such as by furnishing a valid IRS Form W-8BEN,
W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are required to be filed
with the IRS in connection with any dividends on our Class A common stock paid to the Non-United States Holder,
regardless of whether any tax was actually withheld.

In addition, proceeds of the sale or other taxable disposition of our Class A common stock within the United States or
conducted through certain United States-related brokers generally will not be subject to backup withholding or
information reporting, if the applicable withholding agent receives the certification described above and does not have
actual knowledge or reason to know that such holder is a United States person, or the holder otherwise establishes an
exemption. Proceeds of a disposition of our Class A common stock conducted through a non-United States office of a
non-United States broker generally will not be subject to backup withholding or information reporting. Copies of
information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty
or agreement to the tax authorities of the country in which the Non-United States Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-United States Holder�s United States federal income tax liability,
provided the required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or �FATCA�) on certain types of payments made to non-United States
financial institutions and certain other non-United States entities. Specifically, a 30% withholding tax may be imposed
on dividends on, or gross proceeds from the sale or other disposition of, our Class A common stock paid to a �foreign
financial institution� or a �non-financial foreign entity� (each as defined in the Code), unless (1) the foreign financial
institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it
does not have any �substantial United States owners� (as defined in the Code) or furnishes identifying information
regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to
the diligence and reporting requirements in (1) above, it must enter into an agreement with the United States
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain
�specified United States persons� or �United States-owned foreign entities� (each as defined in the Code), annually report
certain information about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies
to payments of dividends on our Class A common stock and will apply to payments of gross proceeds from the sale or
other disposition of such stock on or after January 1, 2019.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our Class A common stock.
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PLAN OF DISTRIBUTION

We or any of the selling securityholders may sell the offered shares of our Class A common stock from time to time:

� through underwriters or dealers;

� through agents;

� directly to one or more purchasers; or

� through a combination of any of these methods of sale.
We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and
their compensation in the applicable prospectus supplement.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby on behalf of Houlihan Lokey, Inc. Additional legal matters may be passed upon for us, the selling
securityholders or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

The consolidated financial statements and schedules of Houlihan Lokey, Inc. as of March 31, 2017 and 2016, and for
each of the years in the three-year period ended March 31, 2017, have been incorporated by reference herein in
reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.
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